
SWIDLER BERLIN SHEREFF FRIEDMAN, LLP 
THE WASHINGTON HARBOUR 

WASHINGTON, DC 20007-51 16 
TELEPHONE (202) 424-7500 

W\ \W SWIDLAN (OM 

3000 K STREET, N”. SUITE 300 

FACSIMILE (202) 424-7643 

NEW Y o u  OFFICE 
THECHRYSLER BUILDMG 
405 LEXB~GTON AVRIUE 

NEWYOW. NY 10174 
Tu (212)97341 I I 
FAX (212) 891-9598 

September 12.2003 

VIA HAND DELlVERY 

Ms. Marlene H. Dortch, Secretary 
FCCirJIELLOfi %p 1 2 

Federal Communications Commission 
Wireline Competition Bureau 
P.O. Box 358145 
Pittsburgh, PA 15251-5145 

Re: In the Matter of the Application of Level 3 Communications, LLC and CenturyTel 
Fiber Company 11, LLC dm/a Lightcore, a CenturyTel Company for Application to 
Transfer Control of Domestic Common Carrier Assets Pursuant to Section 214 of the 
Communications Act of 1934, as Amended 

Dear Ms. Dortch: 

On behalf of Level 3 Communications, LLC (“Level 3”) and CenturyTel Fiber Company 11, 
LLC &/a Lightcore, a CenturyTel Company (“Lightcore”) (together, “Applicants”), enclosed please 
find an onginal and six (6) copies of an application for Commission approval to transfer control of 
certain domestic telecommunications assets of Level 3 to Lightcore. Also enclosed is check in the 
amount of $860.00, payable to the Federal Communications Commission, to cover the filing fee 
required for this application under line 2.b of Section 1 . 1  105 of the Commission’s rules. 

Please date-stamp the enclosed extra copy of this filing and return it in the envelope provided. 
Please do not hesitate to contract us if you have any questions regarding this filing. 

Respectfully submitted, 

BreiP. Ferenchak 

Enclosures 

cc Stacey W. Goff (CenturyTel) 
Daniel A. Davis (Lightcore) 
William P. Hun1 111 (Level 3) 
Kent D. Bressie (HWG) 
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Before the 
FEDERAL COMMUNICATIONS COMMISSION 

Washington, D.C. 20554 

In the Matter oj 

LEVEL 3 COMMUNICATIONS, LLC 
li-ansferor, 

And 

CENTURYTEL FIUER COMPANY 11, LLC, D/B/A 
LIGHTCORE, A CENTURYTEL COMPANY 
Transferee, 

Applicalion to Transfer Control of Domestic 
Common C a n e r  Assets Pursuant to Section 
214 of the Communications Act of 1934, as 
Amended 

WC Docket No 

APPLICATION 

Pursuant 10 Section 214 of the Communications Act of 1934, as amended (the “Act”), 

and Section 63 04 of the Commission’s rules,’ Level 3 Commwcations, LLC (“Level 3”) and 

CenturyTel Fiber Company 11, LLC d/b/a LighlCore, a CenturyTel company (“Lightcore”) 

(collectively “Applicants”), hereby request that the Commission consent to the transfer from Level 

3 10 LightCore of a regional long-haul, wholesale telecommunications network used to provlde 

facilities-based fiber optic communicalions services in Arkansas, Illinois, and Mlssoun (the 

“Network”), and the associated customer base. This proposed transaction will not result in a loss or 

imprurment of service, and Applicants have therefore tiled this Application pursuant to Section 

63 04 of the Commission’s Rules, 47 C.F.R. § 63.04 



1. BACKGROUND AND A DESCRIPTION OF THE TRANSACTION 

A. 

Level 3,  a Delaware limited liability company, is headquartered m Broomfield, Colorado, 

Parties to the Proposed Transaction 

and is engaged in the provision of domestic and international communications and information 

services. Lcvcl 3 is an indircct, wholly owned subsidiary of Level 3 Communications, Inc., a 

global communications and information services company that offers a wide range of communi- 

cations services over its 20,000 mile broadband fiber optic network, including Internet Protocol 

services, broadband transport, collocation services, and patented Softswitch-based managed 

modem and voice services 

Lightcore is a Louisiana limited liability company with its principal business office 

localed in St. Louis, Missoun. Lightcore is a wholly owned direct subsidiary of CenturyTel, 

Inc (“CenturyTel”) LightCore is authorized to provide local exchange and/or interexchange 

telecommunications services in  Arkansas, Colorado, Georgia, Illinois, Indiana, Iowa, Kansas, 

Kentucky, Missoun, Nebraska, Oklahoma. Tennessee, and Texas As described in WC Docket 

No. 03-99, LightCore acquired the core domestic telecomrnunications assets of Digital Teleport, 

Inc (“DTI”): including the equipment, fiber routes and customers of DTI. Using these assets, 

Lightcore provides wholesale fiber optic services to national and regional communications 

camers in small-to-mid-size city markets and to enterpnse customers and government agencies 

in St Louis, Missoun Lightcore’s fiber optic network spans 5,700 total route miles, of which 

3,200 are l i t  in portions of Missoun, Arkansas, Illinois, Kansas, Texas, Oklahoma and 

Tennessee Approximately 64 percent ofthe 111 network is in Missoun. 

CenturyTel is organized under the laws of the State of Louisiana with its principal busl- 

CenturyTel and its ness office located at 100 CenturyTel Dnve, Monroe, Louisiana, 71203 
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subsidianes provide communications services including local, long distance, Internet access and 

data services to more than 3 million customers in 22 states. By the end of 2002, CenturyTel had 

nearly 2,415,000 access lines In service and was providing long distance service to almost 

650,000 subscribers. CenturyTel is publicly traded on the New York Stock Exchange under the 

symbol “CTL” and is included in the S&P 500 Index 

B. History of the Network 

The Network assets being purchased as part of this transaction were constructed by 

Contel between 1984 and 1993 to support interoffice services. Following the Contel-GTE 

merger, GTE integrated the Network into GTE Internetworking, Inc., which ultimately became 

k n o w  as Genuity Inc (“Genuity”) As a condition of the GTE-Bell Atlantic merger in 2000, 

GTE spun-off Genuity through an initial public offenng. In February 2003, Level 3 acquired the 

assets subject to the proposed transaction, including the Network (formerly known as the 

Midwest Fiber Network), as part of its acquisition of substantially all of Genuity’s 

telecommunications camer assets 2 

Level 3 uses the Network to provide wholesale transport services to vanous 

telecommunications camers and Internet service providers, including affiliates of AT&T, 

Citizens, Earthlink, MCI. McLeodUSA, Socket Internet Services Corp , Spnnt, and Venzon. 

Affiliates of Lightcore-CenturyTeI of Missouri LLC, CenturyTel of Northwest Arkansas, LLC 

and Spectra Communications Group, LLC-also lease circuits on the Network from Level 3 to 

provide interoffice transport services 
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C. The  Proposed Transaction 

Pursuant to an Assct Purchase Agreement signed on July 24,2003, Lightcore has agreed 

to purchase from Level 3 the Network and its associated customer base. The Network is used to 

provide facilities-based fiber optic communications services to other telecommunications 

companies in the Midwestem llnited States and consists of approximately 1,470 route miles of 

libcr and associated network equipment located in portions of Arkansas, Illinois, and Missoun. 

Following completion of the proposed transaction, Lightcore intends to continue 

providing such services to the current customers, as well as Lightcore and its affiliates, under the 

samc tcrms and conditions as provided by Level 3. Therefore, the Transaction will be 

transparent to existing carner customers in terms of the services they receive, including the rates, 

terms and conditions of any customer contracts. The proposed transaction will not affect the 

manner in which Level 3 otherwise provides telecommunications services in  the United States. 

As explained below, Lightcore’s acquisition of the Network and its associated customer 

base will strengthen and expand its customer service offenngs and networks in the Midwest and 

allow ir to compete more effectively with its competitors. Accordingly, Commission consent IO 

this transaction will serve the public interest, convenience, and necessity. 

11. INFORMATION REQUIRED BY SECTION 63.04 OF THE COMMISSION’S 
RULES 

Applicants submir the following information in support of their request for Commission 

consent to transfer of assets pursuant to Section 63 04(a) of the Commission’s Rules, 47 C F.R § 

63 04(a) 

3 

2 Norice of Streamlined Domestic 214 Applrcairon Granted, Public Norrce, WC Docket No. 
02-385, I8 FCC Rcd. I127 (2003) 
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( 1 )  Name, address and telephone number of each Applicant: 

Transferor Transferee 

LEVEL 3 COMMUNICATIONS, LLC 

Broomfield, Colorado 80021 
Tel (720) 888-25 I6 St Louis, Missouri 63017 
Fax. (720) 888-5134 Tel. (314) 880-1000 
FRN 0008-08-5136 Fax. (314) 880-1999 

C E N ~ Y T E L F I B E R  COMPANY II, LLC 

14567 North Outer Forty Road, Suite 500 
1025 Eldorado Boulevard D/B/A LIGHTCORE, A CENTURYTEL COMPANY 

FFW 0008-60-7277 

(2) State of Organization: 

Transferor: 

Transferee 

Level 3 is organized under the laws of the State of Delaware. 

Lightcore is organized under the laws of the State of Louisiana. 

(3) Correspondence concerning this Application should be addressed to: 

Transferor 

William P Hunt 111 
Vice President, Public Policy 
LEVEL 3 COMMUNICATIONS, LLC 
1025 Eldorado Boulevard 
Broomfield, Colorado 8002 I 
Tel (720) 888-2516 

wrfh a copy to. 

Kent D Bressie 
HARRIS, WILTSHIRE & GRAWIS LLP 
1200 18Ih Street, N W., Suite 1200 
Washington, D.C 20036-2560 
Tel (202) 730-1337 
Fax (202) 730-1301 
Kbressie@liarrisn iltshire.Com 

Counsel for Level 3 Cornrnunrcarrons. LLC 

F d X  (720) 888-5134 

Transferee 

Stacey W. Goff 
Vice President and Assistant General Counsel 
CENTURYTEL, hc.  
100 CenturyTel Drive 
Monroe, Louisiana 71203 
Tel: (318) 388-9539 
Fax: (318) 388-9488 

wrfh a copy to. 

Kathy L Cooper 
Brett P. Ferenchak 
SWDLER BERLIN SHEREFF FRIEDMAN, LLP 
3000 K Street, N.W., Suite 300 
Washington, D.C. 20007-51 16 
Tel: (202) 424-7697 
Fax: (202) 424-7643 
Ernail. KLCooper@swidlaw.com 

BPFerenchak@sw~dlaw.com 

Counsel for CentutyTel Fiber Company Il, L L c  

5 

http://iltshire.Com
mailto:KLCooper@swidlaw.com


(4) Equity Ownership of Transferee: 

The following entity directly or indirectly owns at least ten (10) percent of the equity of 

Transferee LightCore. 

Name- CenturyTel, Inc 
Address 100 CenturyTel Dnve 

Monroe, LA 71 203 
Citizenship u.s 
Percentage owned 100% 
Pnncipal business: Telecommunications 

CenturyTel is publicly traded on the New York Stock Exchange under the ticker symbol “CTL.” 

KO person or entity directly or indirectly owns at least ten (10) percent of the equity of 

CenturyTel 

( 5 )  Anti-Drug Abuse Act Certification 

By the attached certifications, each applicant certifies that neither it nor any party to t h s  

application i s  subject to a denial of federal benefits under Section 5301 of the Anti-Drug Abuse 

Act of 1988, as amended, 21 U S C. 5 853(a) 

(6 )  Description of the Transaction: 

The applicants descnbe the proposed transaction in Section 1.C above. 

(7) Geographic Areas Affected: 

As descnbed in Section 1.C above, the Network consists of approximately 1,470 route 

miles of fiber and associated network equipment located in portions of Arkansas, Illinois, and 

Missoun 

Lightcore currently provides wholesale fiber optic transport services in Arkansas, 1111- 

nois, Kansas, Missoun, Oklahoma, and Tennessee. Lightcore is authorized to provide local 
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exchange andor interexchange telecommunications services in Arkansas, Colorado, Georgia, 

Illinois, Indiana, Iowa, Kansas, Kentucky, Missoun, Nebraska, Oklahoma, Tennessee and Texas. 

CcnturyTel, through its other subsidianes, provides communications services including local, 

long distance, Internet access and data services to more than 3 million customers in Alabama, 

Anzona, Arkansas, Colorado, Idaho, Lndiana, Iowa, Louisiana, Michigan, Minnesota, Missis- 

sippi, Missoun, Montana, Nevada, New Mexico, Ohio, Oregon, Tennessee, Texas, Washington, 

Wisconsin and Wyoming 

(8) Request for Streamlined Processing: 

For the reasons set forth below, Applicants respectfully request that this Application be 

processed under the Commission’s streamlined procedures for section 214 applications. This 

Application does not fall within the presumptive streamlined categones of section 63 03(b) of the 

Commission’s Rules, 47 C.F.R § 63.03(b), because some of the geographic areas in which the 

Nehvork is located are served by  CenturyTel, an incumbent local exchange carner that IS 

affiliated with LightCore The Commission has stated, however, that the presumptive categones 

of section 63.03(b) are not all inclusive and that applicants may still be entitled to streamlined 

lreatment on a case-by-case basis.’ Applicants submit that although this Application does not 

fall within the presumptive categones, it qualifies for streamlined treatment because the 

proposed transaction is in the public interest and does not pose any risk of harm to competition. 

(a) Description of the Geographic Area Overlap of the Network with the 
CenturyTel Facilities 

There is no geographic area overlap between the Network and CenturyTel facilities in 

Illinois. There is a geographic area overlap between the Network and CenturyTel facilities in 

’ 
and Order, I7 FCC Rcd 55 17, para 34 (2002); 47 C F.R. 4 63 04(a)(8) (“Streumlznzng Order”). 

Implementation of Further Streamlining Measures for Domestic 214 Authorizations, Report 
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Arkansas and M i s s o ~ n . ~  This overlap exists where a number of the Network’s points of 

presence (“POPs”) are collocated in  CenturyTel central offices and the Network crosses certain 

CenturyTel exchanges. Specifically, the Network has 82 POPs located in the CenturyTel 

exchange areas, all of which are collocated in CenturyTel central offices The Network has 50 

other POPs that are located outside of the CenturyTel exchange areas. Approximately half of the 

Network traverses the CenturyTel exchange areas The Network consists only of transport 

facilities linking central offices and camer POPs and does not include loops or other facilities to 

end-user customer premises 

(b) Streamlined Treatment is Warranted Because the Transaction Poses 
No Risk of Competitive Harm 

Despite the geographical overlap, this transaction warrants streamlined treatment because 

it does not pose any risk of harm to competition in the telecommunications market or to 

consumers. As descnbed herein, the Network is being acquired by Lightcore, which is a non- 

dominant camer that provides competitive telecommunications services and which will provide 

competitive services over the Network upon acquisition. Although Lightcore is affiliated with 

CenturyTel, as explained below, the arms-length relationship between Lightcore and 

CenturyTel, the services involved, and the existence of other facilities-based competitors in the 

wholesale transport market served by the Network, demonstrate that this transaction does not 

pose potential for competitive harm. Moreover, as an ILEC, CenturyTel is subject to a full range 

4 The Network has a de mlnlmls overlap with the existing networks of LightCore in terms 
ofphysical locatlons In fact, LightCore and the Network share only two physical locations (the 
central office in Wentzville and a St. Louis camer hotel). In addition, when lookmg at the 75 
discrete population areas along the Network, only 15 to 20 areas are also served by Lightcore, 
but, as mentioned above, the fiber serving these areas are in different physical locations 
Therefore, the “overlap” between the Network and the network of Lightcore is therefore de 
minimis, and thus, does not raise anti-competitive concerns. 



of federal and state safeguards that, in combination with the market conditions, the presence of 

other facilities-based competitors and the arms-length relationshp between Lightcore and 

CenturyTel, help to assure that the transaction on an ongoing basis will not pose a risk to 

competition. In addition, although CenturyTel is an incumbent local exchange camer, it is 

significanlly smaller than the large regional Bell operating companies. In fact, CenturyTel has 

slightly less than one percent of the nation’s subscriber lines.’ Centurylel’s vartous incumbent 

local exchange subsidiaries’ access lines are scattered across 22 states and serve primarily rural 

areas and small markets. 

1. Lightcore will operate the network as a stand-alone 
whole fiber optic provider. 

LightCorc, a competitivc  telecommunication^ carner, IS purchasing and operating the 

Network facilities and will be providing competitive wholesale transport services over this 

Network Although i t  I S  affiliated with CenturyTel, Lightcore operates as a stand-alone 

wholesale fiber optic provider and conducts any negotiations with its affiliates at arms-length. 

Lightcore intends to operate the Network in a similar manner as Level 3 and provide wholesale 

transport services to CenturyTel as well as non-affiliated camers. As part of the proposed 

transaction, Lightcore IS adopting the existing service contracts and will continue to provide 

services to the Level 3 customers pursuant to the rates, terms and conditions of those contracts. 

Moreover, approximately 33 percent of the Network’s revenue comes from such carriers. Thus, 

Lightcore has an incentive to continue providing its wholesale services to non-affiliated 

companies. 

In addition, while a geographic area overlap exists between the Network and 

CenturyTel’s facilities, different types of services will be provided by the companies over the 

5 See Trend in Telephone Service, Table 7.3, August 2003 
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Network LightCore will be using the Network to provide pnmanly wholesale transport services, 

while CenturyTel pnmanly uses its leased portion of the Network for interoffice transport to 

provide end-user residential services and pnvate line access services, not wholesale transport 

services Thus, not only will CenturyTel and Lightcore conduct business at arms-length, they 

will also be using the Network for different purposes, thereby minimizing anti-competitive 

concerns regarding the use of these facilities 

2. Multiple competitors provide wholesale transport io the 
Network’s service areas. 

I n  the Network’s service areas, a number of telecommunications companies ( e g . ,  AT&T, 

Spnnt, MCI, and McLeod USA) provide competing wholesale transport services.6 While these 

competitors may not serve all of the same wire centers, the competitors provide transport 

services in many of the same service areas as the Network. For example, camers such as AT&T, 

MCI, Spnnt, ALLTEL, McLeodUSA, Sho-me Power and Broadwing serve Spnngfield, 

Missow. AT&T, MCI, Spnnt and McLeodUSA also provide service in St. Louis, Missouri 

(including Wentzville and O’Fallon) AT&T, Sprint and ALLTEL also serve Fayetteville, 

Arkansas. Therefore, camer customers may choose among numerous competitors for transport 

services throughout much of the Network’s service areas. 

(9) Other FCC Applications: 

Applicants have not filed any other application with the FCC in connection with t h ~ s  

transaction 

%le some of these competitors may use a portion of the Network to connect discrete 
port~ons of their own transport network, these competitors each have their own network facilities 
over which they provide competing transport sewice within the s m c e s  areas of the Network. 

6 
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(IO) Request for Special Consideration: 

Applicants do not rcquest special consideration because either party to the transaction is 

Applicants do seek streamlined processing so that they can facing imminent business failure 

complete the transaction as soon as possible 

(I 1) 

Applicants have not filed any waiver requests in conjunction with the proposed transaction. 

(12) Public Interest Statement: 

Applicants respectfully submit that the proposed transaction serves the public interest. In 

particular, Applicants submit that the proposed transaction will augment Lightcore’s existing 

network in Arkansas, Illinois and Missoun and will improve the services being provided over that 

Network Moreover, the proposed transaction will be conducted in a manner that will be 

transparent to the customers using the Network. 

Waiver Requests (if Any): 

Prior to its purchase by Level 3, the Network had been underutilized due to a lack of 

investment in maintenance and upgrades during Genuity’s bankruptcy. Lightcore, however, is 

pnmed to make thc necessary improvements and upgrades to the Network to optimize use of the 

Network and increase its capaciry to the benefit of Lightcore’s customers, and, ultimately end- 

users For example, in Ill~nois, the capacity of a portion of the Network is near or at full 

utilization. Genuity built an OC-48 network to address this problem, but for financial reasons 

was unable to cut-over the new OC-48 fac~l~ties to the existing Network and light the OC-48 

optronics Upon approval and closing of this transaction, Lightcore is prepared to provide the 

resources necessary to utilize the OC-48 equipment thereby making additional capacity available 

to the Network customers, as well as other carriers. The increased capacity will permit carriers 

to provlde a broader range of more advanced services to their end-users. This is just one of the 



benefits that Lightcore’s ownership of the Network will bnng to carrier customers and end- 

users. Streamlined treatment and prompt approval of this application will permit Lightcore to 

proceed with its plans for upgrading the network and meeting, as expeditiously as possible, the 

current capacity needs of the Network customers. 

The transaction also serves the public interest because it  will be virtually transparent to 

Level 3’s affected customers. To ensure that the transaction will be transparent to Level 3’s 

affected customers, Lightcore will adopt the existing service contracts so that customers can 

continue to receive the same rates and semces d u n g  the transition to Lightcore. Applicants also 

intend to keep customers informed of any significant changes to their services. All affected 

customers of Lightcore receive their services pursuant to individual contracts,7 whch will be 

assigned to and assumed by Lightcore pursuant to the Asset Purchase Agreement. 

As demonstrated herein, the proposed transaction is in the public interest and does not 

raise anti-competitive concerns, and, therefore, is eligible for streamlined treatment. Should the 

Commission determine that streamlined treatment should not apply, Applicants respectfully 

request an expedited comment cycle with comments due within 14 days of the Public Notice 

Establishing the Non-Streamlined Pleading Cycle and reply comments due within 21 days of the 

Public Notice. 

I AI1 affected cuStomerS of Level 3 are telecommunications camers or Internet s m c e  prowdm 
Therefore, ~aditional consumer s l a m n g  concerns are not purchasing transpon services under conbacl 

applicable in this case 
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IV. CONCLUSION 

For the reasons stated above, Applicants respectfully request that the Commission grant 

this application pursuant to its streamlined procedures because the acquisition by Lightcore of 

Level 3's Network does not raise any anti-competitive concerns and is in the public interest. 

Respectfully submitted, 

Kent D. Bressie 
HARRIS, WILTSHIRE & GRANNIS LLP 
1200 18th Street, N.W., Suite 1200 
Washington, D.C. 20036-2560 
Tel: (202) 730-1337 
Fax: (202) 730-1301 

Counsel for Level 3 Communrcarions, LLC 

By: 

Brett P. Ferenchak 

3000 K Street, NW, Suite 300 
Washington, DC 20007-51 16 
Tel: (202) 424-7697 

SWlDLER BERLIN SHEREFF FRIEDMAN, LLP 

Fax: (202) 424-7643 

Counsel For Centwy Tel Fiber Company 
II, LLC &/a Lightcore. a CenruryTel 
Company 

Dated. September 12,2003 
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Verifications 



CERTIFICATION 

I, Daniel Davis, General Counsel of CenturyTel Fiber Company 11, LLC d/b/a Lightcore, 
a CenturyTel company, (the “Lightcore” ), hereby certify that the information in this attached 
application as it pertains to Lightcore is true and accurate to the best of my knowledge and that 
Lightcore is not subject to a denial of Federal benefits pursuant to Section 5301 of the Anti-Drug 
Abuse Act of 1988.21 U.S.C. 5 853(a), as amended. 

General Counsel 

Date: September 10,2003 



CERTIFICATION 

1, William P Hunt III, Vice President of Public Policy ofLevel3 Communications, LLC 
(the “Level 3”). hereby certify that the information in this attached application as it pertains to 
Level 3 is true and accurate to the best of my knowledge and that Level 3 is not subject to a 
denial of Federal benefits pursuant to Section 5301 of the Anti-Drug Abuse Act of 1988.21 
U S C 5 853(a), as amended 

. 
William P Hunt III 
Vice President, Public Policy 

Date September 10, 2003 

.... 


